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Introduction 


Multi-Corp Inc. is a high technology company that provides leading edge, computer based language 
translation and international telecommunications services. The Company’s capabilities include: 


> Quality, cost effective, international long distance dialing. 


> Fast, cost effective and high quality computer assisted translation of documents from Chinese to 


English and English to Chinese. 


> World leading Ziran System for character language input to electronic and software products. It is 
the easiest input system to learn, use and remember because it is intuitive to the user. 


> The Company’s mission is to design, develop and market innovative products which enhance the 


world’s ability to communicate. 


> Multi-Corp Inc. is committed to total customer satisfaction, providing an environment in which 
employees can achieve growth and prosperity, delivering value to the shareholders and developing 
products with due consideration to protecting our environment. 


> Multi-Corp Inc. and its subsidiaries operate from offices in Calgary, Alberta; Miami, Florida; Hong 


Kong; Sao Paulo, Brazil; and the Barbados. 


Miami Switching Centre 


Annual Meeting 


Shareholders are cordially invited to attend the 
Company’s Annual Meeting which will be held on 
Friday, June 23rd, 1995, at 11:00 a.m. at the 
Calgary Petroleum Club, Cardium Rooms A and B, 
319 - 5th Avenue S.W. Shareholders are requested 
to complete and return the Proxy form to the. 
Company’ registrar and transfer agent, R-M Trust 
Company, if unable to attend the meeting. 
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Summarized Financial Information 


Revenue 


Net Loss from Continuing Operations 

Loss Per Common Share from Continuing Operations 

Cash Flow from Continuing Operations 

Cash Flow from Continuing Operations Per Common Share®) 
Long Term Debt®) 

Common Shares Outstanding 

Shareholders’ Equity 


(1) Restated to reflect the discontinued equipment rental operation. 


1994 


$4422 465 
$ 3,585,938 
$ or 
$ (1,755,868) 
$ (.096) 
$ 2,050,789 
18,784,500 
$99,932,187 


1993) 


8,461 
345,380 
048 
(552,592) 
(Ona) 
860,762 
15,924,000 
$ 3,928,294 


Gr CB, eB GF PF 


(2) Based upon the weighted average number of common shares outstanding during the year for 1994 of 18,227,022 and 1993 of 


UW PAM DUS. 


(3) Long term debt excludes debt due within 12 months. 


Software and Translation Colleagues 
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Miami International Gateway Control Centre 


Report to Shareholders 


1994 was a tremendous year of growth for Multi-Corp Inc. 
Through rapid acquisition, revenues from continuing operations 
have increased from $8,461 in 1993 to $4,422,465 in 1994. 


Multi-Corp Inc. has consolidated its global operations to 
concentrate in two areas, namely international communications 
services, which includes our Ziran Group of Companies specializing 
in Asian language translation and our Asia Magic word processing 
software, and international telecom services where our two focal 
companies are Miami International Gateway, Inc. and UTN do 
Brasil. In addition, Multi-Corp Inc. has disposed of most of the 
non-core assets of its wholly 
owned subsidiary, United 
Industrial Equipment Rentals 
Ltd., effective the end of the 


Michael E. Lobsinger fourth quarter 1994. 
Chairman and CEO 


Asia Magic Products 
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Managing Director, Asia 


3 Multi-Corp Inc. 


Character Language Software and Translation Services 


Through Multi-Corp Inc.’s wholly owned subsidiaries, Ziran Translation Services Limited and Ziran 
Software Limited, significant progress has been made in developing the market for the Company’s products. 
Offices were opened in both Hong Kong and Canada, and our products were launched to rave reviews in 
both markets. 


The Asia Magic software products feature the world leading Ziran Input System, which revolutionizes 
the character language user interface to computers and electronic products. The software enables people 
who can write characters to type them in the same stroke order. It is easy to learn, use and remember. The 
software is now used by many corporations, governments and universities throughout the world, and the 
user base continues to grow daily. New hardware and software products which utilize the Ziran Input 
System are under development in the Company’s design centre. Negotiations are also being conducted with 
a number of companies to integrate the Input System with their products, services and systems. 


The Ziran Translation Service Bureau opened its first office November 1, 1994 in Hong Kong and has 
been quickly followed by the opening of a Calgary office in February 1995. At the heart of the process is 
the Company’s machine language translation capabilities and our telecom systems. Together they provide 
customers with the quickest, most cost effective and highest quality translation of structured documents 
from Chinese to English and English to Chinese. These documents can be delivered from and to anywhere 
in the world, utilizing the telecom system, saving both time and expense. By having offices on opposite 
sides of the world, translation staff can also work on documents 24 hours a day. Demonstrations of the 
technology have been made to a large number of businesses and trials of the products have been completed 
successfully. Translation activities to date have included television listings, financial, legal and highly 
technical documents. As of the end of 1994, the Company has secured one long term contract in addition 
to a steady flow of documents from a cross-section of legal, financial and industrial enterprises. Other long 
term contracts were secured early in 1995 and the Company’s international client base continues to grow as 
customers seek to share the benefits of this exciting technology. 
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International Telecommunications 


The telecommunications sector of Multi-Corp Inc. has been growing at an exponential rate throughout 
1994. The Company’s goal was to increase revenues and establish an “information highway” for the Ziran 
Group of Companies, so that its customers could access the unique character language services provided by 
Ziran, as well as other “value added services” and products which the Ziran Group of Companies can offer. 


Multi-Corp Inc. completed the acquisition of UTN do Brasil in the second quarter, and completed 
the acquisition of Miami International Gateway, Inc. in the third quarter of 1994. UTN is based in Sao 
Paulo, Brazil and provides the sales and marketing expertise for all South American countries. Miami 
International Gateway, Inc. provides a switch platform through which the company is able to provide the 
“information highway” to Ziran customers, as well as other telecommunications users. Revenues for the 
telecommunications group increased from $330,510 in the first quarter of 1994 to $1,249,462 in the 
fourth quarter of 1994. 


For 1995, the telecommunications group is concentrating on expanding the revenue base and 
expanding the services provided through equipment enhancements. Such developments will allow 
customers to send high quality digital faxes anywhere in the world, access worldwide voice mail services, 
and utilize cost effective travel cards. 


The goals set by the telecommunications group for 1994 were achieved through acquisition and 
superior efforts by all employees. Multi-Corp Inc. will continue to look for acquisitions and strategic 
alliances which will continue to develop this sector. 
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Outlook for 1995 


Multi-Corp Inc. will continue to develop its 
business units in the international arena, with Asia 
currently on the world stage. The Company is 
strategically poised to take advantage of the phenomenal 
growth in this area as it can provide clients with a 
significant advantage of doing business in the Asian 
market by being able to offer them translation services, 
character language input and word processing and 
international telecommunications products. 


The Company expects to achieve a continued 
dramatic growth in revenues and sales for 1995. That 
growth will be achieved through the continued 

i. development of the Company’ existing subsidiaries, 
On Screen Asia Magic acquisitions and strategic alliances with major 
companies that can utilize our products and services. 


In June of 1994, Multi-Corp Inc. started trading on the NASDAQ Small Cap Market in the United 
States, and has submitted a listing application to The Toronto Stock Exchange in Canada. 


The Company looks forward to an exciting 1995, and will continue to work in the interest of 
enhancing the value of its shareholders. 


For and on behalf of the Board of Directors 


Michael E. Lobsinger 
Chairman & Chief Executive Officer 


April 8th, 1995 
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Management’s Discussion of Financial Results 


The following discussion of Multi-Corp’s financial position and results of operations for the two years 
ended December 31, 1994 should be read in conjunction with the consolidated financial statements of the 
Company, together with accompanying notes, for the years ended December 31, 1994 and 1993. 


Three significant events took place in 1994 which had a major impact on the Company’s operating 
results for 1994 and will continue to impact future results: 


> The acquisition of 100% of the share capital of Miami International Gateway, Inc. located in Miami, 
Florida and UTN do Brasil, located in Sao Paulo, Brazil, both telecommunications companies 
providing international “telecommunication” services. 


> The strategic investment in the start up of the Ziran translation and software operations. Software 
(March 1994) and translation (November 1994) offices were opened in Hong Kong, followed by the 
opening of the Calgary January 1995) translation and development centre. Significant progress was 
made in creating market awareness of the Ziran Input System, developing a marketing and sales 
capability, and establishing sound business practices. 


» The disposition of the rental assets and operations of United Equipment Rentals which was no 
longer considered to be core to the Company’ activities. The net results of these operations for 
1994 have been disclosed as Discontinued Operations in order to focus on ongoing operations. 
Comparative results for 1993 have been restated accordingly. 


Financial Results 


Revenues for 1994 have increased to $4,422,465 from $8,461 in 1993, primarily due to the acquisitions 
of Miami International Gateway, Inc. and UTN do Brasil in 1994, and Telpoint International Inc. in late 
1993. Revenues from these activities continue to grow at a rapid rate. Revenues from translation activities 
and software sales did not have a significant impact as these activities only commenced late in 1994. 


Direct costs, comprised mainly of line usage charges in the telecommunications companies, have 
increased in line with gross revenues. General and administrative expenses have also increased significantly 
due to the acquisitions in the telecommunications division and to the opening of new offices in Hong Kong 
and Calgary. Many of these are non-recurring start-up costs. 


Depreciation and amortization charges of $1,395,184 for 1994 are comprised mainly of the amortiza- 
tion of the value attributed to customer accounts upon the acquisition of the three telecommunications 
subsidiaries. The charges of $6,089 for 1993 reflect only depreciation of office furniture and equipment. 


Net income from discontinued operations of $238,766 for 1994 and $102,113 for 1993 represents the 
net results for the respective years of the Company's wholly owned subsidiary, United Equipment Rentals. 
Included in the 1994 results is a gain of $245,667 on disposition of the rental equipment fleet. The 
Company continues to hold the land and the building, which are currently being marketed for sale and 
should provide additional cash flow. 


Total assets of $11,276,526 at December 31, 1994 have increased by $4,684,715 from $6,591,811 in 
1993, primarily reflecting the acquisitions of Miami International Gateway, Inc. and UTN do Brasil. The 
outstanding consideration concerning the TelPoint acquisition was renegotiated, resulting in a $1,000,000 
reduction to intangible assets (customer lists). 

Total liabilities have increased by $3,080,822 during 1994 to $5,744,339. This partly reflects the 


acquisitions carried out, but is mainly due to a $1,500,000 convertible note issue and loans from 
shareholders totalling $720,229. 


Share capital has increased by a net amount of $4,960,065 during the year due to the issuance of 
common shares upon the acquisition of the telecommunications subsidiaries. Included in the above was 
the renegotiation of the outstanding consideration concerning the TelPoint acquisition, which resulted in a 


$1,000,000 reduction in share capital. 
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Capital Resources and Liquidity 


The cash balances on hand at December 31, 1994, of $946,141 include proceeds from the sale of 
rental assets at year end. In addition, $850,000 was held in escrow for the settlement of secured creditors 
and other bank loans of United Equipment Rentals and security for the completion of the transfer of assets. 
The surplus after settling these liabilities will be used to fund the ongoing operations of the Company. 
Operations are expected to be self-funding by the third quarter of 1995. The Company is seeking 
additional equity to further expand its core business operations, fund operations until they are self-funding 
and to acquire related business opportunities. At the writing of this report, $775,000 of additional equity 
has been raised, and the Company has restructured some of its convertible notes, the license fees payable 
and shareholder loans to defer payments until 1996. 


Risks and Uncertainties 


Multi-Corp Inc. is subject to the risks and uncertainties inherent in carrying on business in the 
international arena where currency fluctuations, legislative change and competition can have a major 
impact on the future profitability of its operations. Additionally, the Company’s development of new 
markets with new products also poses significant challenges. Management believes however, that the 
Company currently enjoys a competitive advantage in both activities and is investing in both product 
and market development initiatives to protect and extend that advantage, and create a commercial success 
of all product lines. Additionally, the Company is seeking strategic alliances to exploit the technology 
leadership in the marketplace. 
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Auditors’ Report 


To the Shareholders of Multi-Corp Inc.: 


We have audited the consolidated balance sheet of Multi-Corp Inc. as at December 31, 1994 and the 
consolidated statements of loss and deficit and changes in financial position for the year then ended. These 
consolidated financial statements are the responsibility of the Company's management. Our responsibility is 
to express an opinion on these consolidated financial statements based on our audit. 


We conducted our audit in accordance with generally accepted auditing standards. Those standards 
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements 
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial 
statement presentation. 


In our opinion, these consolidated financial statements present fairly, in all material respects, the 
financial position of the Company as at December 31, 1994 and the results of its operations and the 
changes in its financial position for the year then ended in accordance with generally accepted accounting 
principles. 


The consolidated financial statements as at and for the year ended December 31, 1993 were reported 
on by other auditors who expressed an opinion without reservation on those statements in their report 
dated February 7, 1994 


Detorthe = Sou a 
Calgary, Alberta 


May 16, 1995 Chartered Accountants 
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Consolidated Statement of Loss and Deficit 


For the year ended December 31, 1994 


Revenue 
Sale of telecommunication services 
Translation revenues and software sales 
Other 


Expenses 
Direct costs 
General and administrative 
Depreciation and amortization 
Other interest 


Interest on long-term debt 


Net loss from continuing operations before taxes 


Recovery of unrecorded deferred tax benefits (Note 9) 


Net loss from continuing operations 


Discontinued operations (Note 11) 


NET LOSS 
Deficit, beginning of year 
Dividends 


DEFICIT, end of year 


Loss per share from continuing operations 
Loss per share (Note 12) 
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1994 


$ 4,256,741 


72,164 
93,560 


4,422,465 


3,054,802 
35/1986 
1395,184. 
34,886 
68,750 


8,265,608 
(3,843,143) 

257,205 
(3,585,938) 

238,766 


(3,347,172) 
(495,594) 
(9,000) 


$(3,851,766) 


(0.197) 
(0.184) 


1993 


(Note 11) 


343,054 
6,089 
4098 


303041 
(345,380) 
(345,380) 

Lo2zis 


(243,267) 
(234,327) 
(18,000) 


$(495,594) 


$ (0.048) 
$ (0.034) 


Consolidated Balance Sheet 


As at December 31, 1994 


1994 
ASSETS 
Current assets 
Cash $ 946,141 
Cash held in trust 850,000 
Accounts receivable 2,188,488 
Prepaid expenses 69,010 
4,053,639 
Capital assets (Note 3) 1,533,534 
Intangible assets (Note 4) 5,689,353 
$11,276,526 
LIABILITIES 
Current liabilities 
Accounts payable and accrued liabilities $ 2,155,489 
Convertible notes payable (Note 5) 445,000 
Current portion of long-term debt (Note 6) 991,091 
License fees payable (Note 7) — 
3,591,580 
License fees payable (Note 7) 280,361 
Shareholder loans (Note 13(b)) 720,229 
Convertible notes payable (Note 5) 1,050,169 
Long-term debt (Note 6) — 
Deferred income taxes 102,000 
5,144,339 
SHAREHOLDERS’ EQUITY 
Share capital (Note 8) 9,383,953 
Deficit (3,851,766) 
5,532,187 
$11,276,526 


1993 


o 457,921 


(lhe BRS Es) 
26,965 


1,694,261 


PAT OES 
242,019 


$6,591,811 


114955 


594,000 
264,800 


15039), /)) 


860,762 
169,000 


20038017 


4 473,000 
(495,594) 


3,928,204 


$6,591,811 


Approved by the Board 


WiLL 


Michael E. Lobsinger, Director 


Mi. $= 


Derrick R. Armstrong, Director 


ia 
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Consolidated Statement of Changes in Financial Position 


For the year ended December 31, 1994 


Net inflow (outflow) of cash related to the following activities: 


Operating 


Net loss from continuing operations 
Add items not affecting cash 
Depreciation and amortization 


Recovery of unrecorded deferred tax benefit 


Changes in non-cash working capital items 


Discontinued operations 


Financing 


Issue of share capital 

Cancellation of shares issued on acquisition of subsidiary 
(Note 10) 

Issue of convertible notes 

Dividend payments 

Shareholder loans 


Repurchase of share capital 


Investing 


Reduction to customer accounts (Note 10) 

Acquisition of subsidiaries 

Purchase of capital assets 

Proceeds on sale of capital assets of discontinued operations 
Pre-operating expenses 


Acquisition of license agreements 


NET CASH INFLOW 


Cash from acquisition of subsidiary 


Cash position, beginning of year 


Cash and cash held in trust, end of year 
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1994 


$(3,585,938) 
1,395,184 
(257,205) 
(2,447,959) 
692,091 
(525,459) 
(272817327) 


5,960,065 


(1,000,000) 
1,495,169 

(9,000) 
720,229 


7,166,463 


1,000,000 
(5,988,344) 
(643,949) 

De Nie YS: 
(424,420) 


(3,609,388) 
PZ As 


D2 402 
43 (920 


$ 1,796,141 


1993 


(Note 11) 


$1 (G45,900) 


6,089 


(339,291) 
(213,26) 
253,094 
(298,758) 


331,000 


(18,000) 


(720) 
3,412,280 


(1,125,000) 
(2,062) 


(1031155) 
(2,158,195) 
955,327 


21943 
(494,949) 


$ 487,921 


Notes to the Consolidated Financial Statements 


For the year ended December 31, 1994 


1. Significant Accounting Policies 
Principle of consolidation 


These consolidated financial statements include the accounts of the Company and its wholly owned 
subsidiaries, United Industrial Equipment Rentals Ltd. (Note 11), TelPoint International Inc., 
Miami International Gateway Inc., UTN do Brasil Consultoria Ltd., and Asia Translation and 
Telecommunications Ltd. 


Foreign currency translation 


The accounts of the Company’s integrated operations in foreign subsidiaries are translated into 
Canadian dollars using the temporal method whereby monetary items are translated at the rate of 
exchange in effect at the balance sheet date and non-monetary items are translated at applicable 
historical rates. Revenue and expense items are translated at the exchange rate in effect when each of 
the items are recognized. Depreciation and amortization are translated at the exchange rate in effect for 
the asset giving rise to the depreciation or amortization. 


Capital assets 


The Company records capital assets at cost and provides for amortization using the declining-balance 
method at the following annual rates: 


Rental fleet equipment 10% to 35% 
Rental accessories and parts 50% 
Office and computer equipment 30% 
Shop and automotive equipment 30% 
Telecommunications equipment 20% 
Buildings 10% 


Leasehold improvements are recorded at cost and amortized over the remaining term of the lease. 
Intangible assets 


Costs incurred in the pre-operating phase of the Company’s software and translation subsidiary have 
been capitalized. The pre-operating phase has been determined to have ended September 30, 1994. 


The Company records intangible assets at cost and provides for amortization using the straight-line 
method over the following number of years: 


Customer accounts 5 years 
License agreements 10 years 
Pre-operating costs 1 year 


2. Acquisitions 
a) UTN do Brasil Consultoria s/c Ltd. 


On May 6, 1994, the Company acquired all of the outstanding shares of UTN do Brasil Consultoria 
s/c Ltd., (“(UTN”), a company engaged in providing international telecommunication services for 
customers in Brazil, in exchange for 1,050,000 common shares ($3.95 per share), 537,500 Series A 
warrants and 537,500 Series B warrants. No value has been attached to the warrants for purposes of 
calculating the purchase price. 


Of the 1,050,000 common shares issued on acquisition, 700,000 shares were placed in escrow to be 
released on the basis of one share for each $11.00 of the consolidated gross revenue generated by 
UTN and Miami International Gateway, Inc. within 18 months of the acquisition date. 


The acquisition was accounted for using the purchase method with the results of operations 
included in these financial statements from the date of acquisition. 
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Notes to the Consolidated Financial Statements 


For the year ended December 31, 1994 


2. Acquisitions (continued) 


b 


SEZ 


c) 


Net assets acquired 


Cash S124 
Non-cash working capital 524693 
Capital assets 51,861 
Customer accounts DOF DI oon: 

4 434,329 

Less current liabilities assumed 221,952 
$4,212, 377 


Miami International Gateway, Inc. 


On May 6, 1994, the Company acquired all of the outstanding shares of Miami International 
Gateway, Inc., a company which provides international switched telecom services, in exchange for 
350,000 common shares valued at $3.95 per share plus cash consideration of $339,475. 


The acquisition was accounted for using the purchase method with the results of operations 
included in these financial statements from the date of acquisition. 


Net assets acquired 


Cash $4 20078 
Non-cash working capital 416,123 
Capital assets 4150p 
Other assets 4.085 
Customer accounts 1,206,170 
2,187,909 

Less current liabilities assumed 411,942 
$1,775,967 


Telpoint International Inc. 


On December 16, 1993, the Company acquired all of the outstanding shares of Telpoint 
International Inc., a company engaged in providing international telecommunication services for 
customers in Latin America, in exchange for 1,100,000 common shares valued at $1.00 per share 
plus cash consideration of $25,000. 


Of the 1,100,000 common shares issued on acquisition, 1,000,000 shares were placed in escrow to 
be released on the basis of one share for each $1.00 of cash flow generated by Telpoint International 
Inc. In addition to the purchase price, the vendor received warrants entitling the holder to purchase 
an additional 400,000 common shares. This agreement was amended (Notes 8 and 10). 


The acquisition was accounted for using the purchase method with the results of operations 
included in these financial statements from the date of acquisition. 


Net assets acquired 


Cash § 27543 
Non-cash working capital 165,834 
Capital assets 11,398 
Customer accounts 1,334,438 
1.539.213 

Less current liabilities assumed 414213 
$1,125,000 
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Notes to the Consolidated Financial Statements 


For the year ended December 31, 1994 


3. 


Capital Assets 


Rental fleet equipment 

Rental accessories and parts 

Computer and office equipment 

Shop and automotive equipment 
(Note 11) 

Building (Note 11) 

Telecommunications equipment 

Land (Note 11) 

Leaseholds 


Intangible Assets 


Customer accounts 

License agreements 
(Notes 7 and 14) 

Pre-operating expenses 


Convertible Notes Payable 


Cost 


268,824 


no dR ESIS 
881,803 
253,800 

eles 


$1,899,756 


Cost 
$5,385,992 
1,031,134 
424 420 
$6,841,546 


Accumulated 
Amortization 


$ — 


52,068 


loz aii 
128,694 


23,049 
$306,222 


Accumulated 
Amortization 


o794092 24 


105,954 
LOG O15 


S208. 


Net Book Value 


1994 


268,725 
753,109 
253,800 

41,144 


$1,533,534 


1993 


DI OO245 
82,861 
Boo. 


Biol 
29S DOS 


253,800 


2 ade ill 


Net Book Value 


1994 
$4,445,768 
925,180 
318,405 
$5,689,353 


1993 
$1,397,023 


1,028,296 


$2,429,319 


On May 15, 1994, the Company received $1,500,000 through the issue of unsecured convertible 
notes. The notes bear interest at 8% per annum, are due on May 15, 1995 and are convertible at the 
option of the holder into common shares within one year at prices of $3.75 per share for 367,867 
shares and $4.40 per share for 27,386 shares. 


Subsequent to the year end, holders of $867,500 of these notes agreed to extend the conversion and 
payment dates of the notes to May 15, 1996 at an interest rate of 10%. Notes of $187,500 were 
converted to common shares in February 1995. Notes of $445,000 remain due on May 15, 1995, 


and are recorded as current liabilities. 


Long-term Debt 


9.5% first mortgage, payable $4,788 per month, principal and 
interest, due July 1, 1995. Secured by specific land and 
building, a corporate guarantee, assignment of rents and 
an assignment of insurance coverage 

Term bank loan, due on demand, with interest at prime 
plus 1.75%, payable $9,289 per month principal plus interest 

Business improvement loan, due on demand with interest at prime 

Finance contracts at varying rates of interest, from 7.90% to 12.75% 
or prime plus 1.5% to prime plus 3.75%, payable monthly at 
$36,206, principal and interest. Specific equipment has 


been pledged as collateral 


Less current portion (Note 11) 


1994 


$465,711 


297,248 
60,682 


167,450 


991,091 
991,091 


$ a 


1993 


S419 135 


408,716 


566,311 


Mee Oe. 
594,000 


$ 860,762 
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6. Long-term Debt (continued) 


The following have been provided as collateral for the bank loan: 


i) general assignment of book debts and lease contracts; 


ii) fire insurance policy; 


iii) demand debenture in the amount of $2,000,000; 


iv) general security agreement. 


7. License 


Fees Payable 


These amounts are due under the terms of the License Agreements described in Note 4 and Note 14 and 
bear interest at 10% per annum. 


8. Share Capital 


Authorized 
Unlimited number of common shares 
Unlimited number Class A, 9% convertible, preferred shares 


Issued 


Common shares: 
Balance, December 31, 1992 


Repurchased pursuant to an issuer bid 
Issued on exercise of stock options 

Issued on acquisition of license agreements 
Issued on acquisition of subsidiary (Note 2) 
Issued under private placements 


Balance, December 31, 1993 


Issued on exercise of stock options 

Issued on exercise of warrants 

Issued on acquisition of subsidiaries 

Issued on settlement of management agreement 
(Note 13(d)) 

Issued on conversion of preferred shares 

Cancellation of shares issued on acquisition of 
subsidiary (Note 10) 


Balance, December 31, 1994 


Class 


A preferred shares: 


Balance, December 31, 1993 and 1992 


Converted to common shares 


Balance, December 31, 1994 


Number of 
Shares 


6,200,000 
(7,000) 
99,000 
5,000,000 
1,100,000 
3,092,000 


15,924,000 
699,000 
900,000 

1,400,000 


61,500 
800,000 


(1,000,000) 


18,784,500 


200,000 
(200,000) 


Amount 


793,608 
(720) 
9,900 
500,000 
1,100,000 
1,821,100 


4,223,888 
99,900 
225,000 
5,530,000 


105,165 
200,000 


(1,000,000) 


9,383,953 


200,000 
(200,000) 


Share purchase warrants: 


On August 18, 1994, 1,800,000 warrants were converted into 900,000 common shares for a total 


value of $ 


Multi-Corp Inc. 
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8. Share Capital (continued) 


At December 31, 1994, the following share purchase warrants, issued in connection with a private 
placement and acquisition of subsidiaries, were outstanding: 


Conversion Price 
Warrants Common Shares Per Common Share Expiry Date 


Private placement 


200,000 100,000 $0.25 November 23, 1996 
Acquisition of subsidiaries 

400,000 (Note 10) 400,000 $2.05 December 31, 1996 

537,500 Series A Warrants 537,500 $7.00 October 31, 1995 

537,500 Series B Warrants DOToO0 $8.00 October 31, 1996 
Total 1,575,000 


The Company has granted options to directors and management to purchase common shares as follows: 


Number of Option Price 
Expiration Stock Options Per Share 
February 9, 1996 50,000 $2.80 
October 26, 1998 225,000 $0.15 
August 15, 1999 50,000 $2.70 
October 14, 1999 100,000 $3.00 
October 17, 1999 1,600,000 $2.20 

2,025,000 


During the year ended December 31, 1994, 699,000 stock options were exercised at prices of $0.10 
and $0.15 per share. 


Subsequent to the year end, the Company committed to issue 225,000 options to a business 
development consultant at an exercise price of $1.95 per share, subject to certain performance 
conditions. In addition, further equity has been subscribed to (Note 19), and 50,000 shares were 
issued on conversion of $187,500 of convertible notes (Note 5). 


Pursuant to policies of the Alberta Securities Commission and the Alberta Stock Exchange, certain 
issued common shares are held in escrow. At December 31, 1994, 5,700,000 (1993 — 6,000,000) 
common shares were held in escrow. 


5,000,000 of the common shares held in escrow are non-voting until certain performance levels are 
reached relating to cash flow derived from the license agreements. These shares are released from 
escrow on the basis of one share for every $0.10 in cash flow from the sale of all products that use the 
systems designated by the license agreements. 


700,000 of the common shares held in escrow are released on the basis of one share for each $11.00 of 
the consolidated gross revenue generated by UTN do Brazil Consultoria s/c Ltd. and Miami 
International Gateway, Inc. within 18 months of the acquisition date (Note 2(a)). 
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10. 


11. 


U2: 


Income Taxes 


The Company’ actual tax rate differs from the Canadian statutory rates as it has not recorded all the 
benefits available. 


The Company and its Canadian subsidiaries have accumulated non-capital losses for income tax 
purposes at December 31, 1994 of approximately $1,100,000. These losses can be applied against 
taxable income of future years, and if not utilized, expire as follows: 


2000 $ 100,000 
ZOO" 1,000,000 
$1,100,000 


The Company’s U.S. subsidiaries have losses for income tax purposes of $379,000 which expire in 
2009. The Company’s Hong Kong subsidiaries have losses for income tax purposes of $540,000 which 
have no expiry date. 


Amendment to Acquisition of Subsidiary Agreement 


The Company renegotiated the consideration with respect to the acquisition of TelPoint International, 
Inc. (Note 2) which has been reflected by: 


* Cancellation of 1,000,000 common shares held in escrow. 

¢ Cancellation of 200,000 warrants at an exercise price of $1.15 per share 

¢ Cancellation of 200,000 warrants at an exercise price of $2.00 per share. 

* Issuance of 400,000 warrants at an exercise price of $2.05 per share. These warrants are held in 
escrow and are to be earned out on the basis of performance criteria. 

¢ A reduction to share capital and intangible assets of customer accounts of $1,000,000. 


Discontinued Operations 


Operations of United Industrial Equipment Rentals Ltd. were discontinued in 1994. Proceeds of 
$2,447,325 have been received on the sale of the majority of assets resulting in a gain of $245,667 
(net of taxes of $195,703). The operating results of this operation was a loss of $6,901 (1993 — income 
of $102,113), net of taxes of $5,498 recovery (1993 - $99,000 expense). At year end, net assets of 
discontinued operations of $522,525 remain to be disposed. Revenues from discontinued operations 
were $3,319,763 in 1994, and $3,326,443 in 1993. 


The statements of loss and changes in financial position for 1993 have been restated to reflect the 
reclassification of income of $102,113 arising from the discontinued operations in 1994. 


Loss Per Common Share 


1994 1993 
Basic and fully dilutive $(0.184) $(0.034) 
Basic and fully dilutive from continuing operations $(0.197) $(0.048) 


Loss per common share is calculated using the weighted average number of common shares 
outstanding during the respective fiscal years. Fully diluted loss per share is reflected as the same loss 
per share, as the effect of the exercising of stock options, warrants and conversion of preferred shares is 
anti-dilutive. 
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a: 


I: 


Related Party Transactions 


a) During the year ended December 31, 1994, $100,500 in management fees were paid to a company 
owned by a director. 


b) At December 31, 1994, shareholder loans of $720,229 bear interest at 0.85% per month. 
Shareholder loans have no fixed terms of repayment and the shareholders have committed not to 
demand payment of the loans before January 1996. 


c) During the year ended December 31, 1994, a law firm in which a director is a partner, provided 
$97,465 in legal services of which $46,907 remains in accounts payable. 


d) During the year ended December 31, 1994, a management agreement with a company owned by a 
director was cancelled. Settlement fees of $195,952 were paid through cash, shares and office 
equipment. 


Commitments 


The Company rents premises and equipment under operating leases which expire at various dates up 
to September 2000. Annual rentals under these leases for each of the next five years are as follows: 


1995 $ 469,320 
1996 D25,0)) 
1997 125,938 
1998 LOLO7 
1999 T4518 

$1,071,598 


Effective November 12, 1993, the Company has entered into three separate licence agreements relating 
to the acquisition of world-wide rights of the Asian language translation technologies. Annual fees for 
each of the three licence agreements are as follows: 


Year 2 $ 75,000 U:S. 
Year 3 LZ>OOOES: 
Year: DIS OOOWS: 
Year 5 319,000 Us: 
Year 6 - 25 Super 0.0 OC Olsy 


The term of the agreements can be extended 25 years on the same terms and conditions if the 
Company has not been in default in the initial term of the agreements. 


Contingencies 


The Company has been named in two lawsuits, for which management has made a provision that they 
believe is sufficient to cover expected costs. 
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16. Segmented Information 


The Company operates in two distinct industries, each of which operates in a different geographic 
region. 


United States Asian 

and South America Software and Total 
Telecommunication Language Segmented 
Services Translation Information 
Revenue $4,256,740 $ 82,144 $4,338,884 

Segmented net loss before 

discontinued operations $1,766,696 $ 688,273 $2 454,969 
Depreciation and amortization $1,216,454 $ 152.962 $1,369,416 
Capital expenditures, net of disposals § 3025827 $ 137,465 $ 440,292 
Net identifiable assets $6,613,511 $1,467,221 $8,080,732 


Le 


18. 


Lo: 


Not included in the above segmented information is the information related to Multi-Corp’s corporate 
office and discontinued operations: revenue of $83,581; net loss before discontinued operations of 
$1,130,969; depreciation and amortization of $25,768; capital expenditures net of disposals of 
$203,657; net identifiable assets of $3,195,794. During the year ended December 31, 1993, the 
Company operated in one industry and geographic segment, Canadian equipment rentals, which was 
discontinued in 1994 (Note 11). 


Change in Accounting Policy 


The Company has changed its accounting policy for foreign currency translation from the current rate 
method used for the December 31, 1993 consolidated financial statements to the temporal method. 
Management has determined that the Company’ foreign subsidiaries should be considered to be 
integrated operations as opposed to self-sustaining operations. This change in accounting policy did 
not have a material effect on the consolidated financial statements. 


Change in Estimates 


The Company has changed its estimate as to the length of time future benefits will be obtainable from 
the purchased customer accounts. Accordingly, the amortization period changed from 10 to 5 years. 


Subsequent Events 


Subsequent to the year end, the Company has commenced the raising of additional funds through 
private placements. The total amount of funding to be raised is approximately six million dollars, and 
these funds will be used to finance the continued growth of the business. 


To date, 258,333 shares have been subscribed to at $3.00 per share. Each share carries a warrant 
allowing the holder of the warrant to purchase a further common share at $4.50 within 12 months. 
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